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NOTICE  OF  CONFIDENTIALITY  RIGHTS:  A  NATURAL  PERSON  MAY  REMOVE  OR 
STRIKE  ANY  OR  ALL  OF  THE  FOLLOWING  INFORMATION  BEFORE  IT  IS  FILED 
IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR 
DRIVER'S  LICENSE  NUMBER. 

XTO  REV  PROD  88  (7-69)  PAID  UP  (04/17/07)6 

OIL,  GAS  AND  MINERAL  LEASE 

THIS  AGREEMENT  made  this  6  day  of  November,  2008,  between  Randall  B.  Burr  a/k/a  Randall  Bruce  Burr  and  June  C.  Burr  a/k/a 
June  Correll  Burr,  husband  and  wife,  Lessor  (whether  one  or  more),  whose  address  is:  7720  Westwind  Drive,  Fort  Worth,  TX  76179  and 
XTO  Energy  Inc.,  whose  address  is;  810  Houston  St,  Fort  Worth,  Texas  76102,  Lessee,  WITNESSETH 


PrSm  .il  tPrSi  ™fis,?II?lKUSeful  10  lessees  operations  in  exploring  drilling  for,  producing,  treating,  storing  ai*!  transporting  ml iwrate produced 
?*mJ?e  c3/1?  co*vf red  hereby  or  any  other  land  adjacent  thereto.  The  land  covered  hereby, Vein  called  "said  land,"  is  located  in  the  Co^tyof 
i  arrant,  state  ot  \  exas,  and  is  described  as  follows: 


thereof,  including  streets,  easements,  and  alleyways  adjacent  thereto  and  any  riparian  rights. 

SEE  ATTACHED  ADDENDUM  FOR  ADDITIONAL  PROVISIONS 

This  is  a  non-developmental  Oil  &  Gas  Lease,  whereby  Lessee,  its  successors  or  assigns,  shall  not  conduct  anv 

S^thfiS^h^iSf,?1  Vn*  *•  su,?ce  of  681(1  jfiMto-  H««w?r»  Lessee  sha"  havG  *•  rightto  pool  Sr  unitfee  said  lands, 
or  part  thereof,  with  other  lands  to  comprise  an  oil  and/or  gas  development  unit 

hm  JJS^3!^80  a*Ts  and  in(Sude?' in  ^itipn  to  that  above  described,  all  land,  if  any,  contiguous  or  adjacent  to  or  adjoining  the  land  above 
Sf*??!*  i  (a)  owned  or ^airned  bX  Lessor  by  limitation,  prescnption,  possession,  reversion,  after-acquired  title  or  unrecorded  instrument  or  (b) 
as  to  which  Lessor  has  a  preference  right  of  acquisition.  Lessor  agrees  to  execute  any  supplemental  instrument  requested  by  Lessee  for  a  more 
complete  or  accurate  demotion  of  said  land.  For  the  purpose  of  determining  the  amount  of  any  bonus  or  other  payment  hereunder,  said  land  shall 
be  deemed  to  contain  0.308  acres,  whether  actually  containing  more  or  less,  and  the  above  recital  of  acreage  in  any  tract  shall  be  deemed  to  be 
the  true  acreage  thereof.  Lessor  accepts  the  bonus  as  lump  sum  consideration  for  this  lease  and  all  rights  and  options  hereunder 


3.  As  royalty,  Lessee :  covenants  and  agrees:  (a)  To  deliver  to  the  credit  of  Lessor,  in  the  pipe  line  to  which  Lessee  may  connect  its  wells,  the  equal 
1/4  part  of  an  oil  produced  and I  savedty  Lessee  from  said  land,  or  from  time  to  time,  at  the  option  of  Lessee,  to  pay  Lessor  the  averaqe  posted 

4u  "JSlf008  °J  suf?  4£  p*!\ of  suSn  V* at  *£e  te  as  of  tne  daV  '* fe  mn  to  the  P'pe  line  or  storage  tanks.  Lessor's  interest,  in  either  case,  tobear 
U4  of  the  cost  of  treating  oil  to  render  it  marketabe  pipe  line  oil;  (b)  To  pay  Lessor  on  gas  and  casinghead  gas  produced  from  said  land  (1)  when 
sold  by  Lessee,_1M  of  the  amount  realized  by  Lessee,  computed  at  the  mouth  of  the  well,  or  (2)  when  used  by  Lessee  off  said  land  or  in  the 
rranufacture  of  gasoline  or  other  products,  the  market  value,  at  the  mouth  of  the  well,  of  1M  of  such  gas  and  casinghead  gas;  (c)  To  pay  Lessor  on 
aU5^fTur^nerals.nr!!ned  a"cl  marketed  or  utilized  by  Lessee  from  said  land,  one-tenth  either  in  kind  or  value  at  the  well  or  mine  at  Lessee's  election 
except  that  on  sulphur  mined  and  marketed  the  royalty  shall  be  one  dollar  ($1 .00)  per  long  ton.  If,  at  the  expiration  of  the  primary  term  or  at  any 
time  or  times  thereafter  there  is  any  well  on  said  land  or  on  lands  with  which  said  landor  any  portion  thereof  has  been  pooled,  capable  of 
producing  oil  or  gas.  and  all  such  wells  are  shut-in,  this  lease  shall,  nevertheless,  continue  in  force  as  though  operations  were  beinq  conducted 


separator,  and  lease  tank,  and  shall  not  be  required  to  settle  labor  trouble  or  to  market  gas  upon  terms  unacceptable  to  Lessee  If  at  anv  time  or 
times  after  the  expiration  of  the  pnmary  term,  all  such  wells  are  shut-in  for  a  period  of  ninety  consecutive  days,  and  during  such  time  there  are  no 
operations  on  said  and,  then  at  or  before  the  expiration  of  said  ninety  day  period,  Lessee  shall  pay  or  tender,  by  check  or  draft  of  Lessee  as 
royalty,  a  sum  equal  to  one  dollar  ($1 .00)  for  eachacre  of  land  then  covered  hereby.  Lessee  shall  make  like  payments  or  tenders  at  or  before  the 
end  of  each  anniversary  of  the  expiration  of  said  ninety  day  period  if  upon  such  anniversary  this  lease  is  being  continued  in  force  solely  by  reason 
of  the  provisions  of  mis  paragraph.  Each  such  payment  or  tender  shall  be  made  to  the  parties  who  at  the  time  of  payment  would  be  entitled  to 
receive  the  royalties  which  would  be  paid  under  this  lease  if  the  wells  were  producing,  and  may  be  deposited  in  such  bank  as  directed  by  Lessor 
or  its  successors,  which  shal  continue  as  the  depositories,  regardless  of  changes  in  the  ownership  of  shut-in  royalty.  If  at  any  time  that  Lessee 
pays  or  tenders  shut-in  royalty,  two  or  more  parties  are,  or  claim  to  be,  entitled  to  receive  same.  Lessee  may,  in  lieu  of  any  other  method  of 
payment  herein  provided,  pay  or  tender  such  shut-in  royalty,  in  the  manner  above  specified,  either  jointly  to  such  parties  or  separately  to  each  in 
a^rdance  with  their  respective  ownerships  thereof,  as  Lessee  may  elect.  Any  payment  hereunder  may  be  made  by  check  or  draft  of  Lessee 
deposited  in  the  mail  or  delivered  to  the  party  entitled  to  receive  payment  or  to  a  depository  bank  provided  for  above  on  or  before  the  last  date  for 
payment.  Nothing  herein  shall  impair  Lessee's  right  to  release  as  provided  in  paragraph  5  hereof.  In  the  event  of  assignment  of  this  lease  in  whole 
or  in  part,  liability  for  payment  hereunder  shall  rest  exclusively  on  the  then  owner  or  owners  of  this  lease,  severally  as  to  acreage  owned  by  each. 

4.  Lessee  is  hereby  granted  the  right,  at  its  option,  to  pool  or  unitize  any  land  covered  by  this  lease  with  any  other  land  covered  by  this  lease 
a.  9™  n  any  ^"ef  land> lease.  or  leases,  as  to  any  or  all  minerals  or  horizons,  so  as  to  establish  units  containing  not  more  than  80  surface  acres 
plus  10%  acreage  tolerance;  provided,  however,  units  may  be  established  as  to  any  one  or  more  horizons,  or  existing  units  may  be  enlarqed  as  to 
any  one  or  more  horizons  so  as  to  contain  not  more  than  640  surface  acres  plus  1 0%  acreage  tolerance,  if  limited  to  one  or  more  of  the  following: 
(1)  gas,  other  than  casinghead  gas,  (2)  liquid  hydrocarbons  (condensate)  which  are  not  liquids  in  the  subsurface  reservoir,  (3)  minerals  produced 
from  wells  classified  as  gas  wells  by  the  conservation  agency  having  jurisdiction.  If  larger  units  than  any  of  those  herein  permitted,  either  at  the 
time  established,  or  after  enlargement,  are  permitted  or  required  under  any  governmental  rule  or  order,  for  the  drilPng  or  operation  of  a  well  at  a 
regular  bcaton,  or  for  obtaining  maximum  allowable  from  any  well  to  be  drilled,  drilling,  or  already  drilled,  any  such  unit  may  be  established  or 
enlarged  to  conform  to  the  size  permitted  or  required  by  such  governmental  order  or  rule.  Lessee  shall  exercise  said  option  as  to  each  desired  unit 
by  executing  an  instrument  identifying  such  unit  and  filing  it  for  record  in  the  public  office  in  which  this  lease  is  recorded.  Such  unit  shall  become 
effective  as  of  the  date  provided  for  in  said  instrument  or  instruments  but  if  said  instrument  or  instruments  make  no  such  provision  then  such  unit 
snail  become  effective  on  the  date  such  instrument  or  instruments  are  so  filed  of  record.  Each  of  said  options  may  be  exercised  by  Lessee  at  any 
time  and  from  time  to  time  while  this  lease  is  in  force,  and  whether  before  or  after  operations  or  production  has  been  established  either  on  said 
tend,  or  on  the  portion  of  said  land  included  in  the  unit,  or  on  other  land  unitized  therewith.  A  unit  established  hereunder  shall  be  valid  and  effective 
for  all  purposes  of  this  lease  even  though  there  may  be  mineral,  royalty,  or  leasehold  interests  in  lands  within  the  unit  which  are  not  effectively 
pooled  or  unitized.  Any  operations  conducted  on  any  part  of  such  unitized  land  shall  be  considered,  for  all  purposes,  except  the  payment  of 
royalty  operations  conducted  upon  said  land  under  this  lease.  There  shall  be  allocated  to  the  land  covered  by  this  tease  within  each  such  unit  (or 
to  each  separate  tract  within  the  unit  if  this  lease  covers  separate  tracts  within  the  unit)  that  proportion  of  the  total  production  of  unitized 
minerals  from  the  unit,  after  deducting  any  used  in  lease  or  unit  operations,  which  the  number  of  surface  acres  in  such  land  (or  in  each  such 
separate  tract)  covered  by  this  lease  within  the  unit  bears  to  the  total  number  of  surface  acres  in  the  unit,  and  the  production  so  allocated  shall  be 
considered  for  all  purposes,  including  payment  or  delivery  of  royalty,  overriding  royalty  and  any  other  payments  out  of  production,  to  be  the  entire 


....  ...    ,    .    4    -  -       v-  •,  -r— -  '    ar-  r  gas.  The  formation  of  any  »  ~.w«,.-« 

which  includes  land  not  covered  by  this  lease  shall  not  have  the  effect  of  exchanging  or  transferring  any  interest  under  this  lease  (including,  without 
limitation,  any  shut-in  royalty  which  may  become  payable  under  this  lease)  between  parties  owning  interests  in  land  covered  by  this  lease  and 
parties  owning  interests  in  land  not  covered  by  this  lease.  Neither  shall  it  impair  the  right  of  Lessee  to  release  as  provided  in  paragraph  5  hereof, 
except  that  Lessee  may  not  so  release  as  to  lands  within  a  unit  while  there  are  operations  thereon  for  unitized  minerals  unless  all  pooled  leases 
are  released  as  to  lands  within  the  unit.  At  any  time  while  this  lease  is  in  force  Lessee  may  dissolve  any  unit  established  hereunder  by  filing  for 


record  in  the  public  office  where  this  lease  is  recorded  a  declaration  to  that  effect,  if  at  that  time  there  is  no  unitized  minerals  being  produced  from 
such  unit.  Any  unit  formed  may  be  amended,  re-formed,  reduced  or  enlarged  by  Lessee  at  its  election  at  any  time  and  from  time  to  time  after  the 
original  forming  thereof  by  filing  an  appropriate  instrument  of  record  in  the  public  office  in  which  the  pooled  acreage  is  located.  Subject  to  the 
provisions  of  this  paragraph  4,  a  unit  once  established  hereunder  shall  remain  in  force  so  long  as  any  lease  subject  thereto  shall  remain  in  force.  If 
this  lease  now  or  hereafter  covers  separate  tracts,  no  pooling  or  unitization  of  royalty  interests  as  between  any  such  separate  tracts  is  intended 
or  shall  be  implied  or  result  merely  from  the  inclusion  of  such  separate  tracts  within  this  lease  but  Lessee  shall  nevertheless  have  the  right  to 
pool  or  unitize  as  provided  in  this  paragraph  4  with  consequent  allocation  of  production  as  herein  provided.  As  used  in  this  paragraph  4.  the 
words  "separate  tract"  mean  any  tract  with  royalty  ownership  differing,  now  or  hereafter,  either  as  to  parties  or  amounts,  from  that  as  to  any  other 
part  of  the  teased  premises. 


5.  Lessee  may  at  any  time  and  from  time  to  time  execute  and  deliver  to  Lessor  or  file  for  record  a  release  or  releases  of  this  tease  as  to  any 
part  or  all  of  said  land  or  of  any  mineral  or  horizon  thereunder,  and  thereby  be  relieved  of  all  obligations,  as  to  the  released  acreage  or  interest. 

6.  Whenever  used  in  this  lease  the  word  "operations"  shall  mean  operations  for  and/or  any  of  the  following:  preparing  the  drillsite  location 
and/or  access  road,  drilling,  testing,  completing,  reworking,  recompleting.  deepening,  sidetracking,  plugging  back  or  repairing  of  a  well  in  search 
for  or  in  an  endeavor  to  obtain  production  of  oil,  gas,  sulphur  or  other  minerals,  excavating  a  mine,  production  of  oil,  gas,  sulphur  or  other  mineral, 
whether  or  not  in  paying  quantities. 

7.  Lessee  shall  have  the  use,  free  from  royalty,  of  water,  other  than  from  Lessor's  water  wells,  and  of  oil  and  gas  produced  from  said  land  in  all 
operations  hereunder.  Lessee  shall  have  the  nght  at  any  time  to  remove  all  machinery  and  fixtures  placed  on  said  land,  including  the  right  to  draw 
and  remove  casing.  No  well  shall  be  drilled  nearer  than  200  feet  to  the  house  or  bam  now  on  said  land  without  the  consent  of  the  Lessor.  Lessee 
shall  pay  for  damages  caused  by  its  operations  to  growing  crops  and  timber  on  said  land. 

8.  TTie  rights  and  estate  of  any  party  hereto  may  be  assigned  from  time  to  time  in  whole  or  in  part  and  as  to  any  mineral  or  horizon.  All  of  the 
covenants,  obligations,  and  considerations  of  this  lease  shallextend  to  and  be  binding  upon  the  parties  hereto,  their  heirs,  successors,  assigns, 
and  successive  assigns.  No  change  or  division  in  the  ownership  of  said  land,  royalties,  or  other  moneys,  or  any  part  thereof,  howsoever  effected, 
shall  increase  the  obligations  or  diminish  the  rights  of  Lessee,  including,  but  notlimited  to.  the  location  and  drilling  of  wells  and  the  measurement 
of  production,  rtotwitbstanding  any  other  actual  or  constructive  knowledge  or  notice  thereof  of  or  to  Lessee,  its  successors  or  assigns,  no 
change  or  division  in  the  ownership  of  said  land  or  of  the  royalties,  or  other  moneys,  or  the  right  to  receive  the  same,  howsoever  effected,  shall 
be  binding  upon  the  then  record  owner  of  this  lease  until  sixty  (60)  days  after  there  has  been  furnished  to  such  record  owner  at  his  or  its  principal 
place  of  business  by  Lessor  or  Lessor's  heirs,  successors,  or  assigns,  notice  of  such  change  or  division,  supported  by  either  originals  or  duly 
certified  copies  of  the  instalments  which  have  been  properly  filed  for  record  and  which  evidence  such  change  or  division,  and  of  such  court 
records  and  proceedings,  transcripts,  or  other  documents  as  shall  be  necessary  in  the  opinion  of  such  record  owner  to  establish  the  validity  of 
such  change  or  division.  If  any  such  change  in  ownership  occurs  by  reason  of  the  death  of  the  owner,  Lessee  may,  nevertheless  pay  or  tender 
such  royalties,  or  other  moneys,  or  part  thereof,  to  the  credit  of  the  decedent  in  a  depository  bank  provided  for  above. 

9.  In  the  event  Lessor  considers  that  Lessee  has  not  complied  with  all  its  obligations  hereunder,  both  express  and  implied,  Lessor  shall  notify 
Lessee  in  writing  setting  out  specifically  in  what  respects  Lessee  has  breached  this  contract.  Lessee  shall  then  have  sixty  (60)  days  after  receipt 
of  said  notice  within  which  to  meet  or  commence  to  meet  ail  or  any  part  of  the  breaches  alleged  by  Lessor.  The  service  of  said  notice  shall  be 
precedent  to  the  bringing  of  any  action  by  Lessor  on  said  lease  for  any  cause,  and  no  such  action  shall  be  brought  until  the  lapse  of  sixty  (60)  days 
after  service  of  such  notice  on  Lessee.  Neither  the  service  of  said  notice  nor  the  doing  of  any  acts  by  Lessee  aimed  to  meet  all  or  any  of  the 
alleged  breaches  shall  be  deemed  an  admission  or  presumption  that  Lessee  has  failed  to  perform  all  its  obligations  hereunder.  If  this  lease  is 
canceled  for  any  cause,  it  shall  nevertheless  remain  in  force  and  effect  as  to  (1 )  sufficient  acreage  around  each  well  as  to  which  there  are  operations 
to  constitute  a  drilling  or  maximum  allowable  unit  under  applicable  governmental  regulations,  (but  in  no  event  less  that  forty  acres),  such  acreage 
to  be  designated  by  Lessee  as  nearly  as  practicable  in  the  form  of  a  square  centered  at  the  well,  or  in  such  shape  as  then  existing  spacing  rules 
require;  and  (2)  any  part  of  said  land  included  in  a  pooled  unit  on  which  there  are  operations.  Lessee  shall  also  have  such  easements  on  said  land 
as  are  necessary  to  operations  on  the  acreage  so  retained  and  shall  not  be  required  to  move  or  remove  any  existing  surface  facilities  necessary 
or  convenient  for  current  operations. 

10.  Lessor  hereby  warrants  and  agrees  to  defend  title  to  said  land  against  the  claims  of  all  persons  whomsoever.  Lessor's  rights  and 
interests  hereunder  shall  be  charged  pnmarily  with  any  mortgages,  taxes  or  other  liens,  or  interest  and  other  charges  on  said  land,  but  Lessor 
agrees  that  Lessee  shall  have  the  right  at  any  time  to  pay  or  reduce  same  for  Lessor,  either  before  or  after  maturity,  and  be  subrogated  to  the 
rights  of  the  holder  thereof  and  to  deduct  amounts  so  paid  from  royalties  or  other  payments  payable  or  which  may  become  payable  to  Lessor 
and/or  assigns  under  this  lease.  If  this  lease  covers  a  less  interest  in  the  oil,  gas,  sulphur,  or  other  minerals  in  all  or  any  part  of  said  land  than  the 
entire  and  undivided  fee  simple  estate  (whether  Lessor's  interest  is  herein  specified  or  not),  or  no  interest  therein,  then  the  royalties  and  other 
moneys  accruing  from  any  part  as  to  which  this  lease  covers  less  than  such  full  interest,  shall  be  paid  only  in  the  proportion  which  the  interest 
therein,  if  any,  covered  by  this  lease,  bears  to  the  whole  and  undivided  fee  simple  estate  therein.  All  royalty  interest  covered  by  this  tease  (whether 
or  not  owned  by  Lessor)  shall  be  paid  out  of  the  royalty  herein  provided.  This  lease  shall  be  binding  upon  each  party  who  executes  n  without 
regard  to  whether  it  is  executed  by  all  those  named  herein  as  Lessor. 

1 1 .  If,  while  this  lease  is  in  force,  at  or  after  the  expiration  of  the  primary  term  hereof,  it  is  not  being  continued  in  force  by  reason  of  the  shut-in 
well  provisions  of  paragraph  3  hereof,  and  Lessee  is  not  conducting  operations  on  said  land  by  reason  of  (1)  any  law,  order,  rule  or  regulation, 
(whether  or  not  subsequently  determined  to  be  invalid)  or  (2)  any  other  cause,  whether  similar  or  dissimilar,  (except  financial)  beyond  the 
reasonable  control  of  Lessee,  the  primary  term  hereof  shall  be  extended  until  the  first  anniversary  date  hereof  occurring  ninety  (90)  or  more 
days  following  the  removal  of  such  delaying  cause,  and  this  lease  may  be  extended  thereafter  by  operations  as  if  such  delay  had  not  occurred. 

1 2.  Lessor  agrees  that  this  lease  covers  and  includes  any  and  all  of  Lessor's  rights  in  and  to  any  existing  well(s)  and/or  wellbore(s)  on  said 
land,  other  than  existing  water  wells,  and  for  all  purposes  of  this  lease  the  re-entry  and  use  by  Lessee  of  any  existing  well  and/or  wellbore  shall  be 
deemed  the  same  as  the  drilling  of  a  new  well. 

13.  Notwithstanding  anything  to  the  contrary  contained  in  this  lease,  at  the  option  of  Lessee,  which  may  be  exercised  by  Lessee 
giving  notice  to  Lessor,  a  well  which  has  been  drilled  and  Lessee  intends  to  frac  shall  be  deemed  a  well  capable  of  producing  in  paying 
quantities  and  the  date  such  well  is  shut-in  shall  be  when  the  drilling  operations  are  completed. 

14.  As  a  result  of  land  development  in  the  vicinity  of  said  land,  governmental  rules  or  ordinances  regarding  well  sites,  and/or  surface 
restrictions  as  may  be  set  forth  in  this  lease  and/or  other  leases  in  the  vicinity,  surface  locations  for  well  sites  in  the  vicinity  may  be  limited 
and  Lessee  may  encounter  difficulty  securing  surface  location(s)  for  drilling,  reworking  or  other  operations.  Therefore,  since  drilling, 
reworking  or  other  operations  are  either  restricted  or  not  allowed  on  said  land  or  other  leases  in  the  vicinity,  it  is  agreed  that  any  such 
operations  conducted  at  a  surface  location  off  of  said  land  or  off  of  lands  with  which  said  land  are  pooled  in  accordance  with  this  lease, 
provided  that  such  operations  are  associated  with  a  directional  well  for  the  purpose  of  drilling,  reworking,  producing  or  other  operations 
under  said  land  or  lands  pooled  therewith,  shall  for  purposes  of  this  lease  be  deemed  operations  conducted  on  said  land.  Nothing 
contained  in  this  paragraph  is  intended  to  modify  any  surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease, 
except  as  expressly  stated. 

IN  WITNESS  WHEREOF,  this  instrument  is  executed  on  the  date  first  above  written. 


BY:  Randall  B.  Burr 


STATE  OF  TEXAS 


}  ss. 


(ACKNOWLEDGMENT  FOR  INDIVIDUAL) 


COUNTY  OF  TARRANT  } 


This  instrument  was  acknowledged  before  me  on  the 


06  day  of  ft&Wmfo''  ,  2008  by  Randall  B.  Burr  and  June  C.  Burr,  husband 


and  wife 


ADDENDUM 


15. 


16. 


Mg^^^^mY  ANY  PR0V,S'0NS  T°  ™  CONTAINED  ,H  THE 

H!?-^*  Cov;ered-  Notwithstanding  any  other  provision  hereof,  this  lease  covers  only  oil  and  gas  The  term  "oil  and 
g«  means  o.l,  gas,  and  other  l.quid  and  gaseous  hydrocarbons  and  their  constituent  elements  produced  th^gh a  well 

.n71«nya,tyf  >!a>  Roya'ties  on  oil-  oas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee 

prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  p«!Xg  prfci)  fo?  DiSu^n  rf3mtoJ 
&n;dr9raV,ty:  "!  £&I  938  (inCludin9  c-mghert  gas)  and  all  other  substances  c^veS  SLffifS^^3S 
*  r> P6r?enl  L25To),°f  "J6  pr0Ceeds  rea,ized  by  Lessee  from  the  safe  thereof.  computed TaTihe  pdnf  oLale 
^SmSS^S^^  %  Va,Hem  *T~"nd  production"  severance  or  other  excise  taxes,  and  ess  the  peS«i 
unaffiliated  third  party  deduct.ons  descnbed  below;  provided  that  Lessee  shall  have  the  continuing  riqht  to  du  chase 

is  £  <  urh  2£ ILL"6  ^  in9  Wlhead  mark6t  priCe  Paid  for  erodu«ion  of  similar  <W»  Sn!n^(£iMnt5 
™£u^0  ™^  m  the  Same  fie'd' then  in  the  nearest  field  in  "hi*  there  is  such  a 

lT^^  n^errerentered  *  00  ^  ^  "  "  ~Q  <"  a*  ^  <~  «  ^ 

(b)  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  orocessino 

&o^n&  °r  3n  T*f  LeSSee'  haS  3  dir6Ct  0r  indirect  interest-  sha»  ^  ^SSSS^^i 
higher  of  the  proceeds  received  or  the  market  value  of  the  products  so  processed   Similarly  on  oil  aas  and  oth/r 

baseo'u^n'the  Snf  ST*  'TTT  "  S°'d  10  ^  °r  *n  affi,iate  W^&*5 
based  upon  the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  sa  d 

Withstanding  anything  to  the  contrary  herein,  except  for  nonaffiliated  third-paru/charges  incurred  or  pad 

incLdlnf  nf3"  3?Ky  °f  LeS^$  r°yalty  bear  any  part  of  the  of  Paction  or  any  p!sl p™"rton  col  s 
including  costs  of  lifting,  gathering,  dehydration,  compression,  separation,  delivery,  transportation  manufac^re 

SSSS'f        9  °r  mark6tin9,  °r  f°r  construction-  nation  or  depreciation  of  any 

ZnPtT .  processing  or  treatin9  oil  or  9as  P^uced  from  the  leased  premises  or  lands pooled ^therewim  In  no 
event  shall  Lessor  receive  a  pnce  greater  than  or  less  than  Lessee  in  sales  to  nonaffiliates.  merewun.  in  no 

8  fP^Ir  -  i°int  venture-  Partnership  or  other  entity  that  owns  more  than  ten 

SsTand IrS^™  i^*?  ??  VOt'n9 'nt!reSt °f  168566 °r in  WhiCh LeSSee owns more  tha" ten Pe^nt  (10%) of  he 
otf  standing  votmg  interest,  or  (.,)  a  corporation,  joint  venture,  partnership  or  other  entity  in  which,  together  with  Lessee 

veZl >n»Z^C*nt  (  k°%)  V?  0utstandina  votina  'Merest  of  both  the  Lessee  and  the  oth£  oWonTSrt 
venture,  partnership  or  other  entity  is  owned  or  controlled  by  the  same  person  or  group  of  persons. 

^nH^!^'  'f  f,! the  end  °/,the  primary  terrn  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or 

22TE?2  SETS  arehCapaK '?  °f  Pr°dUClng  0il  °r  9as  or  other  stances  covered  hereby  in  paying  quantities  bu 
such  we  I  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee  such  weH  or  we  s  shal 

Se^ 

h         ?    »         6  deemed  031331516  of  Producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee  then lessee  shal 

^?hl  yL        1  thereafter  on  or  before  each  anniversary  of  the  date  the  first  payment  is  due;  provided,  however  that 

wHK  nn  fh^i^c  h^8    e'"9  '™?,ained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or 

nS  S^JrS  P  7  m'S?  °r  'k^5  P0°,ed  ther6With|  n°  Shut'in  royalty  sha"  be  du*  un"<  the  end  of  the  90-day  per  od 
next  following  cessat.on  of  such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein  is 

expressly  understood  and  agreed  that  after  the  expiration  of  the  primary  term,  Lessee  aha?  nThave  the  Sh  to 

continue  this  Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  one  single  period  of  up  to™  conserve 


18, 


19. 


20. 


thP  SS^SS!  ^J"  I  y  a9reed  3nd  underet00d  that  there  shall  be  no  drilling  activities  on  the  surface  of 
the  leased  premises  without  the  pnor  written  permission  from  the  surface  owner  of  the  applicable  portion  of  the  leased 
premises.  Notw.thstanding  the  foregoing,  this  waiver  of  surface  shall  not  be  conatmS^at^^l^S^ 

exTre  or  ^nVT^  PremiS6S  Undw l***9-  ™«  LeSSee  sha"  ^  ^  ^    to  ex^U 

ZP  hi  £ii ^Vel°P  and  pr0d"Ce  0,lL9aS  and  0ther  minerals  under  this  lease  from  wells  from  surface  locations 

nJEL  of H?  rm'teS'  inc,udin9Vbut  not  limited  to.  directional  or  horizontal  drilling  activity  which  comef  uShl 

IV^^ZZTS,  ^  dn"in9  SUrf3Ce  ^  d06S  ^  aPP'y  t0  ^  SUrfaCe  ri0htS  ™ted  * 

"?h*  UP°n  Lhe  expirat!on  of  the  P"'mary  term  of  this  Lease,  upon  the  expiration  of  any  extension  or  renewal  of 
« t5X2??'  °r.^er  cessat,on /  operations  as  provided  herein,  whichever  occurs  last,  this  Lease  shall  terminate 
as  to  all  nghts  lymg  below  one  hundred  feet  (100')  below  the  stratigraphic  equivalent  of  the  deepest  formation  drilled 

fl««!rIa[rtieSi  !ieSS^ma.keS  1?  Warranty  °f  any  kind  ^  respect  t0  title  t0  the  Land-  By  acceptance  of  this  Lease, 
ta f^SSSSSi  mL .  Ik  bfen9,ven  every  opportunity  to  investigate  and  has  conducted  sufficient  investigation 

rnmr^n  .1  k  ,  .  ^  ^  ^  ^  and  L^ee  assumes  a"  risk  of  fitte  failures-  All  warranties  that  might  arise  by 
common  law  or  by  statute,  including  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successors)  are 
excluded.  If  Lessor  owns  an  interest  in  the  Land  less  than  the  entire  fee  simple  estate,  then  the  royalties  (including 
shut-m  royalties)  payable  hereunder  will  be  reduced  proportionately.  All  royalty  interest  covered  by  this  lease  (whether 
or  not  owned  by  Lessor)  shall  be  paid  out  of  the  royalty  herein  provided.  Lessor  will  use  all  its  reasonable  efforts  to 
assist  Lessee  to  subordinate  any  rights  of  a  mortgage  holder  to  perfect  the  Lessee's  rights  under  this  lease-  provided 
however,  any  necessary  subordination  shall  be  obtained  by  Lessee  at  Lessee's  sole  expense.  In  the  event  Lessee  is 


21. 


l^roffi«^mni^y  re'^8  and  di«har8«  Le«»or  and  the  owner  of  the  surface  estate,  along  with 
^l^fh  i  ""P'0^  Partners,  agents,  contractors,  subcontractors,  guests  and  invitees  and I  their 
respective  heirs,  successors  and  assigns  (collectively  the  "Lessor  Parti*«»i  «f7»H  f™  Lm    m  '  « 

WHETHER  SUCH  NEGLIGENCE  BE  SOLE,  JOINT,  CONCURRENT,  ACTIVE  OR  PASSIVE. 


22. 
23. 


isrtts;  ™sxrtrr  - dri,iin9'  mm^°n  and  ™*  * — - 

Lessor's  lender  or  mortgagor,  this  limited  power-of-attorney  to  the  Lessee  shall  i ^  all  resSs  Sn2  anS 

**'       ^VOri°I  ^S"  !*  to  Ga*  Lease  Commftt«       Acknowledgement  of  Independent  Legal  Advice  Lessor 
ackno^edges  mat  the  terms  of  this  Lease,  the  amount  of  ^ 

T»L~^  W'th  re?eCt  t0  thi?Lease  <*»  "Negotiated  Terms")  were  obtained  as  a  iirof^otiaZJS22 
^  «  d  f  ^"T  33  the  Greater  ^  Counlry  Gas  Lea^ng  Task  Force  CGLCGLTF)  which  consisted  of  a 
M^fu    T'T*  v^,u"teeIs-  indudin9        Shaw,  Carl  Wilson,  Dick  Deatrick,  Dennis  Shlri  etoTN^^«n 

SB  Klkuf ^Sas°Lf i  r  lde2'HPhi' r°f' Craig- Zieres' Dave  Neweil'  Gir*er  m^KwS  rSTSd 

2  (i  m        rlT-r    8  ?   6  Comm,ttee  >■  ln  consideration  of  the  efforts  of  the  GLCGLTF  in  negotiating  and 
Negotiated  Terms.  Lessor,  individually  and  on  behalf  of  Lessor's  agents,  represent  ves  family  Sbers 

ar^of^LCGLTF?oMr»  gTcStF^  ~.«nd  forever  dis»  ^CGLTF^e  GLCGLTF  and' 

any  or  ^LUjLi  r-s  or  the  GLCGLTF  Gas  Lease  Committee's  members,  agents,  and  representatives  soecificaliv 
mclud  ng  any  attorneys  engaged  by  the  GLCGLTF  Gas  Lease  Committee  To  facilitate  S^33^'<?bS^ 
negotiation  of  lease  terms  (the  "GLCGLTF  Releases"),  of  and  from  any  and  all  claims,  demands  ^atiore^sW 

Y'S T  and 'iabi,itieS 0f  any nature  whatsoever. ^tKwS 
tort  statute  or  other  legal  or  equitable  theory  of  recovery,  whether  known  or  unknown  which  Lessor  has  has  had  or 
claims  to  have  against  the  GLCGLTF  Releases,  which  arise  out  of  or  relate  to T)  the  Neg^d  itrms  (b>  ihe 

LeltlX  th\NTJ!fted  TTS'  °r  (C)  the  inC,USi0n  and/or  omission  of      te™  Sw^eXSiw  Terms 
» ft •  0Tted908i!1?  rePresents  that  <a>  the  GLCGLTF  Releases  have  not  acted  as  Lessor's  agent  Ji 
?Zml*«r    th'S  L?f6;  <b>  Lessor;  in  makin9  ^  decision  to  enter  into  this  Lease,  has  not  Sied  upon  any 

SS^^XnST^  'f  ty'  °l the  G>CGLTF  Releases  re9ardin9  the  terms  of  *his  L^e;  and  (c)lZ™l 
this  Lease  is  the  independent  and  voluntary  decision  of  Lessor  after  being  given  the  opportunity  to 
have  said  Lease  reviewed  by  counsel  of  Lessor's  choosing.  aB  *wwnurmy  io 

Executed  on  the  date  first  written  above. 


